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PROPOSED RIGHTS I55UE

The Company proposes Lo raise approximaiely HK$103.4 mitlion before expenses hy way of the Rights Issue of 517.013.864 Rights Shares at a price of HK$0.2 per Righis Share.

The Campany will provisionally alivt Juur (4} Rights Shares in nil-paid ferm for every Share held by the Quatifying Shareholders on the Record Date. The Rights Issue is nut available to the Non-
Qualifying Sharcholders.

The Company bas, as at the date of this annnuacement. outslanding Hanny Convertibte Notes in the principal wmouat of HKS170 million which are convertible into 41,871 92§ Shares {subjeci ta
adjustrments). Hanny, the holder of the Hanny Convertible Notes, has irzevocably undertaken Lo the Company that it wilk not coaver: any of Lhe cutstanding Hanny Convertible Notes frum the date
of such undertabing 1o the close ¢ business on the Record Date.

The extimated net proceeds of the Rights lssue will be approximately HK$100 mitlion. The Company plans to usc the net proceeds as general working capital of the Company principally lor its
existing business.

Pursuant to the Underwriting Agrecment. the Rights Shares {oiher than the Rights Skares to he issued to and accepled by Mr. Yu. Hanoy and 1. Chan) have heen [ully underwritien by Hanny.
"The exproted tmetable for the implementation of the Rights Lssue and the associated trading arrangements will be announced by the Company in due coarse,
WARNING OF THE RISKS OF DEALINGS IN THE SHARES AND RIGHTS SHARES IN THEIR NIL-PAID FORM

The Rights Issue is conditional, inter alia, upon the fulfillment of the conditlens set out below under the sectlon headed “Conditions of the Rights Issuc®. In particular, tle Rights Issoe
is conditionul upon the approval of the Independent Shareholders at the SGM by way of poll. The Rights Issue is conditional on the Whitewash Waiver having heen granted by the
Execulive. The Rights Issue is also sobjert te the Underwriter not terminaling the Underwriting Agreement, Accotdingly, the Rights Issue may or mny not praceed,

Any dealing in the Shares from the date of this announcement up te the date on which all the conditions of the Rights [ssne aré fulfilléd; ind By dénling in the Righis Shares n’theic
nil-paid ferm will accordingly bear the risk that ibe Rights 1ssue may nol become unconditivaal or may net proceed. Any Sharcholders or other persons cantemplating any dealings in
the Shares or the Rights Shares in their nil-paid ferm are rec ded to consuht with their own professional advisers.

WHITEWASH WAIVER

_The Underwriting Agreemem is vonditivnal upon, emeng viher Lhings, the graating of the Whitewash Waiver by the Executive and the approval of the Whitewash Waiver by the Independem
Sharcholders. Elanny has no iniention 10 incur an ohligation to make a general offes for all the issued Shares-as a resull of subscriprion of the Rights Shares putsuam to the Underwriting
Agreement. Accordingly, Hanny will make an application to the Executive for the Whilewash Waiver lur the purpose of fulfillmeni of the conditions precedem to the Underwriting Agreement,

As at the date of the Underwriting Agreement, Hanny and its convert parties were interested in 35,239,773 Shares. fepresenting uppronimately 27.26% uf-the cxisting issued shaee capital of the
Company. Pursuant 10 Hanny s Underiaking, Hanny will Luke up its entitlement of 92,959,092 Rights $hares, Pursuant (o Dr. Chan's wadertaking, he will 1ake up his entitlement ol 24,00{.000
Rights Shargs. In the event that Fanny is required (o subseribe for 41,681,334 or more Underwritten Shares under the obligations of the Underwriting Agreement. Hanny and its cancert panies
will in aggregate become interested in 193,880,199 or more Shares, representing 30% or more of the enlurged issued share capital of the Company. If this happens and in the abscnce of 1he
Whitewash Waiver. Hanmy will incur an obligation 1o make a mandatory offer 10 the Shareholders 1o acquire a1l the issued Shares. other than those already uwned or agreed lo be acquired by
Hanny and i15 concert parties. pursuant to Rele 26 af the Takeovers Code.

DISCLOSEARLE TRANSACTIONS FOR HANNY AND ITC

The Hanny's Underiaking and the lransaction conlemplated under the Underwriling Agrecment constitute 3 discioseable transaction for Hanny under the Listing Rules. A circular of Hanny
conlaining detaily of, among other things, the Underwriling Ageeement will be dispaiched 1o its sharcholders in accordance with the requirements of the Listitg Rules,

As Hanay is an indirect non-wholly owned subsidiary of [FC. the Hanny's Undertaking and the trantaciion contemplaled under the Underwriling Agreement alse canstitule  discioscable
Lranxaction for FTC under the Listing Rules. A circula of ITC containing detuils of, among other things, the Underwriting Agreement will be dispatched to ity sharcholders in accordance with the
requirements of the Listing Rules,

GENERAL

Hanny. Dr. Chan, Mr. Yu, Wing Ona end Mr. Ma and their respeciive associales and those Shareholders who arc involved in or tnieresied in the Underwriting Agreemeni, the Rights Issue and the
Whitew ash Waivee will abstain from soting in respect of the resolution{s) 10 approve the Rights Issue and the Whitcwash Waiver at the SGM by way of polt. An independent board commintee of
the Company comprising the independent nor-cseculive Directors has been appoinied to make recol dations o Lthe Independ Sharehelders in respecl of voting on the resalution(s) 1o
approre the Rights [ssue and the Whitewash Waiver at the 5GM. Hercules Capilal Limiled has been spproved by the independent board commitee of the Compuny 10 be the independent linancial
adviser (o advise itsedf and the Lndependent Shareholders in this regard,

RESUMPTION IN TRADING

Al the request of the Company, wading in the Shares on the Stock Exchange was suspended with effect from 9:30 a.m, on 7 March 2007 peading ihe release of this announcement. Applicalion has
been made 10 the Sinck Exchange tor 1he resumption of trading in the Shares from ®:30 a.n. an 14 March 2007,

PROPOSED RIGHTS 1SSUE The 517,013,864 nil-paid Rights Shares proposed ta be provisionalty allotted represent:
Issue statistics {2) 400% af the Company’s existing tssued share capital: and
Basis of Ihe Rights Lssue Four (4) Rights Shares for every Share held an the Record Dae (b) approximalely 80% of the Company’s issued share capital as enlarged by the issuc of the
Number of Shures in issue Rights Shares.
Numker of Rights Shares Q“"“_r"m“ Sh"_'hold"’
Sov o he st tany Convecivle N which will b 11 G il cad e Prespects Decumens ot Quniing Shciloms o e ot

canvertible into 41,871,921 Shares {subject 1o adjustments) upen i " iFvi
full conversion, the Company has no outstanding optivns, warranis ;n;;;n;g::l:t::nly. but the Company will not send any PAL an¢ EAF 10 the Non-Qualifying

ar other securities convertible mio ar giving rights to subscribe . . . .
Tar the Shares as i the date hereof. Hanny. 1he holder of the To qualify for the Rights 1ssue. & Sharcholder must be registered as a member of the Company at

Hanny Convestible Notes, has irrevacably undertaken 1o the the close of business on 1he Record Dare and must be o Qualilying Shareholder.

Company that it will not converl any of the vutstanding Hanny  In order to be registered as mesmbers of the Company at the close of business on the Recosd Date.

Convertible Noles from the date of such underiaking to the close  Sharehelders must todge any transfers of Shares (together with the relevant share certificates)

vl business on the Record Dale. with Ihe Company’s branch share registrar in Hong Kong, Tengis Limited at 26/F Tesbury Centre,

11K$0.2 per Rights Share with nominal vatue of HK$0.01 28 Queen's Road !E'.:sl. Hm]g Kong for registration av later than 4:00 p.m. on 1he daie 1o be
anaounced by the Company in Jue course.

129,253,466 Shares as as the date of this anpouacement
517011864 Rights Shares

Subseriplion price




The Record Date and che dates [or 1he closure of the regisier of members of the Company will be
announced by the Company in due course. No transfers of Shares will be registered during Lhis
period.

Subscripiion price

The subscription price for the Righis Shares is HK$0.2 per Rights Share, puyable in full upon
acceptance of Ine relevant provisional allutment of Righls Shares and. where applicable, application
for eacess Righis Shares under the Righis dssuc or when a ransleree of nil-paid Rights Sharcs
applics for Rights Shares. The subseription price represents:

Subscription price per Rights Siare HK3$0.2
{a)  Closing price per Share quoted on ke Stock Exchange
en the Last Trading Day HK3$¢.72
Discourt (%) 73.0%
{b) Theoretical ex-rights price caleulated based on the closing price
per Shase guoled on the Stock Exchange on the Last Trading Lhay HK$0.308
Discount (%) 15.1%
[¢) Average «tosing price per Share for the last 10 ful) urading days quoted
on the Stack Exchange up to and including the Last Trading Pay HKSD.EIY
Discounr (%) TSA%

The subscripiion price for the Rights Shares was delermincd altes arm's fength neguliations
between the Company and the Underwriter with reference 1o the ¢urreal market price of the
Shazes. As the Rights Shares ure offered to uli Qualifying Sharcholders, the Directors wounld like
to set the subscription price at a level that could attrac the Qualifying Sharcholders 1o participale
in the Rights Issuc, Accordingly, the Directors {in¢luding independent nea-exccutive Diteclorsy
consider the terms of the Righis [ssue, inctuding the subseripiion price, are fair and reasonahle
and in 1he inletests of the Campany and 1he Shareholders as a whole.

Basis of provisional slletment

The basis of the provisionul allotment shull be fout (43 Rights Shures for every Share, being
517,013,864 Rights Shares at a price of HK$0.2 per Rights Share, Application for all or any past
of a Qualifying Sharcholder's provisional allotment should be made by completing the PAL and
ledging the same with a remittance for the Rights Shares being applied Tor.

Status of the Rights Shares

The Rights Shares. when allotied and fully paid. wil) rank pari passu in all respects with the
Shares then in issue, Holders of fulty-paid Rights Shares will be emtitled 1o receive all future
dividends and distributians which nre declared. made or paid aficr the Jate of allotment of the
Rights Shares,

Rights of Non-Qualifying Shareholders

The Company is currently making enquicies regarding the feasibility of extending the Righia
1ssue ta the Overseas Shareholdera. IF based on legal opinions provided by the legal advisers. the
Directors consider thal il is necessary o expedient not to offer the Righis Shares 1o the Overseas
Sharcholders pn accoun: either of the legal restrictions under (he Jaws of the place of his regisiered
atdress of the requirements of Lhe relevant regulatory body of steck excharge in that place, the
Rights lssue will not be available to such Overseas Sharebolders. The hasis for excluding the
Non-Qualifying Sharcholders, if any, frum the Righes tssue will be sci out in the Prospecius Lo be
issued, The Company will send copies of the Prospecius to the Non-Qualifying Shatehalders lor
Iheir information only, but the Campany will not send any PAL and EAF to the Non-Qualifying
Sharcholders.

Arrangements will be made for Rights Shares which would otherwise have been provisionally
allotied to 1he Nea-Qualifying Sharcholders 1o be sold in the marker in their nil-pzid ferm as soon
us practicable afier dealings in the nib-puid Rights Shares commence and belore dealings in nil-
puid Rights Shares end, if  premium {nct of cxpenses) can be obtained. The procecds uf such
sale. less expenses, of more than HKSL00 will be paid pro rata to the Non-Qualifying Shareholders.
The Company will retain individual amounts of HK$100 or less fos its own benelit. Any unsold
entitlement of Lhe Non-Qualifying Shareholders, togelher with any Rights Shares provisionally
altotied but not accepted, will he made available for excess application on CAFs by Qualifying
Shareholders.

Application for excess Rights Shares

Qualifying Sharcholders may apply, by way of eacess application. for sy unsold eatitlements of
1he Non-Qualifying Sharehoiders and for uny Rights Shures provisionally nlloited but not aceepted.

Applications for excess Rights Shares may be made by completing the EAF and lodging the same
with » separate remitiance for the encess Rights Shares being applicd for. The Ditectors will
alfocate the excess Rights Shares a1 their discretion an a fair and cquitable basis but will give
preference to the topping-up of odd lois to whole board lots.

Shareholders with their Shares held by & nominee company should note that ihe Board will regard
the mominee company a3 8 single Shareholder nccording 1o the register of members of the Company.
Accoedingly, Shareholders should note that the aforesaid arrangement in relation ta the spplication
for excess Rights Shares will not be cxtended to beneficial ownees individually. Sharcholders
with their Shares held by a nominee company are advised to consider whether 1hey would like lo
arrange for registeation of the relevant Shares in the name of the benelicial ownerts) prior to the
Record Date.

For Sharebolders whose Shares are held by their nominee(s) and would like 10 have their names
registered on the register of memnbers of the Company. Lhey must complele the relevant regisization
with Tengis Limited, 1he Company’s branch share registrars in Hong Kong by 4:00 p.m. on the
Business Day immediately prier to the closure of segisier of membess ol the Company. The
timing for the closure of regisier of members of the Company will be annsunced by the Company
in due course.

Application Tor listing

The Company will apply to the Listing Commiuee of the Siock Exchange for the listing of and
permission to deal in \he Rights Shares, i both their nit-paid and fully-paid forms. to be allotied
and issued pursuan to the Rights [ssue.

Dealings in the Rights Shares in bolh their wil-paid and fully-paid forms. both in beard Yots of
2,000, which are registered in the branch register of members of the Cnmpany in Hang Kong will
B¢ subject to the payment of stamp duty in Hong Keng.

Underwriting arrangements
Underwriting Agreement dared 6 March 2007

The Underwriter has agreed 1o fully underwrile up ro 367,047,620 Rights Shares at s price uf
HK$0.2 per Rights Share, which represeats approximately 56.80% of the issued share capital of
the Company as enlarged by the issue of the Rights Shares. other than Rights Shares which Mr.
¥u. Hanny and Dr. Chan have underiaken to subscribe (being 517.053.664 Rights Shares less
149,966,299 Rights Sharcs 1o be issued 10 and accepted by Mr. Yu, Hanny and Dr. Chan). The
Underwriting Agreement provides that Haney witl be obliged 1o subscribe er procure subscribers
for any untaken Rights Shares.

The principal activities of the Underwriter do not include underwriting of securities,

Page 2
Conditieony of the Rights fisuz

The Rights Issue is conditicnal, among other shings, oo cach of the following conditicas being
fulfilled:

(i) the passiag of the relevant resolutionts) hy the Independent Sharehokders approving the
Righis Issue and the Whitewash Waiver authe SGM by way of pall:

fii) the pusting of the Prospectuy Documents 10 the Qualifying Sharchalders:

(i)

{iv1 the Listing Commttee of the Swch Exchange agreeang to granl the listing of, und petmissian
1o deal in, the Righty Shar¢s in their nil-paid 2nd fully-paid forms either unconditionally or
subject 10 such conditiens whict the Company accepls and he satisfaciion of such vonditions

(if way} by no later than the dates specified in such approval and ol having withdruwn or
revoked siich listing and permission on or before 4:00 p.m. on the Settlement Date.

the Whitewash Waiver harving been gianted by the Executive; und

Conditons {i). {iii) and (iv) set oul above are net capable of being waived. Jf 1he conditions al the
Rights Tssue under the Underwriting Agrecment are nos fullilied {or waived in whele or in pan &y
Ihe Underwriler} by the relevanl dates sad umes specified in the Underwriling Agrecment {or. in
cach case, such later date or time as the Underwrirer may agree in writing with the Company
purvuant to the Underwriting Agreement). then alk liabilities of the parties thereto shall cease and
terminate and neither party shall have any claim against the other (except in respect vl aay
antecedent hreaches and any mantess ar things aristng out of or in connection with the Underwriting
Agieement} and the irrevocable undertaking by Mc. Yu. Hanny and Dr. Chan ta accept their
entilements under the Rights 1ssue will lapse. The Rights Issue will not procezd accordingly.

Commission

The Company will pay the Underwriler an onderwriting commission of 1.5% of the aggregate
subscription price of Lthe Righis Shares underwrittes by i1, oul of which 1the Underwsiter may pay
sub-underweiting fees. Both the Company and the Underwrites consider the anderwrinng
commission is in line with the markec rate.

Undertukings from M. Yu, Honnx and Dr. Chon

As al the dave of this annooncerment, (1} Mr. ¥u is interested in 8,251,788 Shares. represenling
approximately £.38% of the existing issued share capilal of the Company: (i) Hanny i5 imerested
in 23.239,773 Shazes. representing approximately 17.98% of the existing issued share capital of
the Company; and (iii) Dr. Chan is tnteresied in 6,000,000 Shares, representing approximalely
4.64% of the existing issued share capual of the Carapany. Each of Mr. Yu, Hanny and D, Chan
has irrevacably undertaken ta the Company that the Shares heneficially owned by them will nat
be disposed of from the date of ibe underuiking, being 6 March 2007, to the close af business on
the Record Date and that they will take up their entisloments wnder the Rights lssue n full,
tepresenting (i} in the case ol Mr. Yu. 13.007.152 Rights Shares; (i} in the case of Hanny,
92,959,092 Rights Shares: and {11} in the case of Dr. Chan, 24000000 Righta Shares.

Terminution gf the Underwritong Agrecment

The Underwrites may terminate the arrangements scl oul in the Underwriling Agreemeni by
nalice in wiiling given by the Underwsiter to the Company at any time prior (o 4:00 p.m. on the
Sertlement Date if there occurs:

I.  ¢a} anintroduction of any new law ot regulation or any change in the exjsting law or

tegufation (or the judicial intczpreration thereof); o1

()  any local. natinnal ur imernatipnal event or rhange {whether of no1 ferming part of o
series of cvents or changes occuzring ar continuing hefore, andfor after the dale of the
Underwriting Agreement} of a political, military, financial, cconomic or currency
(including a change in the sysiem under which the value of the Hong Kong currency is
linked 1o the currency of the United States of Americal or other nature (whether or not
such are of the same naluze as any of the foregoing) or of the nature of any lacal,
national ot internativnal sulbreak or esealation ot hostilities ar armed coenflicl, oz
affecning focal secutities market; or

(c) any act of God, war, riot, public disorder, civil commotion, fire, flood. explosion,
epademic, tezroriam, strike or lock-oul;

and in the reasonable opininn of the Underwritet, such change would have a material and
adverse effect on the business, financial er tradi osilion or prospects of the Group as a
whole or the suceess of the Rights 1ssue or make it inadvisable or tnexpedient to proceed
with the Rights [ssue: or

2. if. at or prior to 4:00 p.m. on the Sestlement Date:

{a) the Company commits any material breach of or omits 10 observe any ol the obligations,
undertakings, representativns vr warranlies expressed (0 be assumed by it under the
Underwriling Agreement which such breach ar omission will have a maierial and
adverse ellect vn ils business, Tinancial or trading position; or

(b} the Underwriter receives the relevant notification pursvant 1o the Underwriling
Agreement upon the Company becoming aware of any untrue ar inaccurate
represenialions or warranties contained in the Underwriting Agreement, or shalt
olherwise become aware of, the facl that any of the representations or warranbics
cofitained in the Underwriting Agreement was, when given. unijue or inaccurate or
would be untrue o inaccurate if repeated as provided in the Underwriting Agrecment.
and the Underwriter, shall, in its reasonable opinion, determine thal any such unirue
represeatation oy warraply represenis or is likely 1o represent a muterial adverse chunge
in the business, Ninancial or trading position or prospects of the Group raken as a
whaole or is otheswise likely 10 have a naterially prejudicial elfect on the Rights Iasoe:
or

{c) 1he Prospectns Documents when published, contain informatinn which would be untrue
or inaccurate in any matcrial respect and the Company has failed to prompily send oul
any announcements or circulars (after the dispalch of (he Circwlar or the Prospectus
Documents), in such manger (and as appropriale with such conlents), as 1he Underwrises
may reasenably request for the purpose of preventing the creation of a false market in
the securities of the Company.

Upon she giving of notice ol lermination, all obligations of the Underwriter under the
Underwriting Agreement shall cense and no party shall have any claim against any other
party in respect of any matter or thing arising out of or in connection with the Underwriting
Agreement grovided that the Company shall remain Liable to pay to the Undeswriter the fees
23 may then be ogreed by the relevant pardies. 1 the Underwriter exereises such right. the
Righits Issue will not proceed.

WARNING OF THE RISKS OF DEALING IN THE SHARES AND RIGHTS SHARES IN
THEIR NIL-PAID FORM

The Rights [ssur is condilivnal, inter alin, upon the fulfillnent of the conditions set out
above under the section headed “Conditions of the Rights tssue”, In particular, the Rights
1ssue is conditional upon the approval of the Independent Sharchelders 31 the SGM by way
of poll. The Rights Issue is conditional on the Whitewash Waiver having been granted by the
Exccutive. The Rights Issue is also sobjeet 10 the Underwrliier not terminating the
Underwriting Agreement. Accordingly, the Rights 1ssue may or may not proceed.




Any deating in the Shares from the date of (his annourcement up o the date on which all the
ronditions of the Rights Issue sre fulfilled, 2nd any dealing in the Rights Shares in their nil-
paid form will nccordingly bear the risk that the Rights Lssue may not become unconditional
or may net proceed. Any Sharcholders or other persons contemplating any deslings in the
Shares or the Rights Shares in their nil-paid form are recommended to cohsult with their
own professional advisers.

Expected timetable

The expecied timetable for the implementation of the Righi< [ssne and the associated trading
artangemenls will be announced by the Company in due course.

Reasons for the Rights 1ssue and use of procesds
The Company is currently engaged in (i) film and relevision programme produclions; tiz) evenl

productions: (i) arliste and moded management: (iv) music production; and (v) manulzcturing
and sale of multimedia ebecironic products, toys and games producis.

The estimated net proveeds of the Righls Issue will be approximalely HKS100 million. The
ompany plans lo use The net proceeds as general working capital af the Cempany principally for
Is cxisting busizess. Compared 11 hank borrowing which would incur inlcrest cxpenses to the
Group und other equity fund raising exercise such as placement whith would impose immedinle
dilution effect to the Shareholders, the Lrirectors consider the Rights [ssue is rthe prefiered saurce
of funding te cnhance the financial position of the Group. The Directoes belicve that the Rights
Issue is in the interests of the Gruup and the Shareholders ax a whole givea thal the Righis |ssue
will increase the asset base of the Group and provide it with additional working capital.
Furthermore, the Qualifying Sharcholders are given the opportunily (o maintain their respective
pro-raia sharcholding interens in the Company by participating in rthe Rights [ssue.

ADNUSTMENTS IN RELATION TO THE HANNY CONVERTIBLE NOTES

The Rights [ssue may lead to adjustment to the conversion price upon cenversion of the outstanding
Hanny Convertible Notes, Pursuanl to the terms of the Hanny Canvertible Motes. such adjusiment
does not require to be reviewed by any professional. Further announcement will be made in
relation 1o the adjustment to the conversion price of the Hanny Convertible Notes.

PREVIOUS FUND RAISING EXERCISES OF THE COMPANY

The fund raising exercises conducted by the Company in the past 12 months immediately preceding
the dale of this announcemens are sey out below:

Tate of fntended st of aet procreds
AERIEMTIME] Deacription NH proceeds 24 anpewnced Attmh we of procerds
11 Agril 2006 3-for-} nghn wowe & X514 miltiom (2} HE$109 euftion for repaymect () HESI0) million wis wsed for
HES] A per gt share of loas from TTC Maaygement  repaymeon of loan from [TC
(adpmated {or 100 isa Limoied; and (bi the balusct of  Menagroen Limited: asd |b) e
| share comsetidsion HKS1S mulbon will be wsed balaese of HES3S mllina was wsed
elleznive oa 3§ Occober Tor repayment of loas wieresl  fox repaymen of hoas interest owed
00k awed tn ITC Mabagenem w0 [TC Maeagroeee Limiied 3ad 2
Uinited and s peoeral workiag  pesenal wocking capital of e
capieal of 1o Company Company. The resmaising balance
of e eet proceeds of HXS6 millien
wdl be wed o mitedked o
tepaymenr of e loas from
TIC Mrnzpemess Lisasied

SHAREHOLDING IN THE COMPANY

The sharcholding in the Company immedialely before completion of the Rights Issue and
imancdiately after completion of the Rights Bssuc is as follows assuming no change in shareholding
beiween the date of this announcement and completien of 1he Rights Essue:

Upex completion of the Rights Iusue

As 3t Lbe date of thix % wecepuisce by 1% srceplazce by

announcement 4xd prior public Sharchoiders public Sharekalders
Sharcholders to the Rights Lune [Note 1} {Note 2)
Number Mumber Number

of Shares % of Shares % of Shares %
Harny 13239171 1798 481,246,485  T478 116,198,863 17.98
Dr. Chan 6,000,000  4.64 36.000.000 464 30000000 464
Wing On {Note 3) 6,000,000 .64 6,000,000 293 30.000,600 .64
Itarry and its concer! parties 35,239,773 22.28 519,146,485 8015 178,195865 1718
Mt Yu 8,251,788 6.38 41,258,940 638 41,258,940 638
Other Skareholders (Nore 3) 45,761,905  66.36 $5,761,905 1327 128309525 66.36

Total 129,253,956 100

et

100 646,267,130 100

Public Sharchalders (including
‘Wing On lor public

float purposes) {Nore 3) 91761905 71.00 91,761,905 1420 45RB09.525 7100

Nates:

[ Assurmng av Qualifying Sharehoklers other than M:. Yu, Huoey and Dr. Chan take up the Rights Shares
penvisionally altotied 10 them respectively and alf ihe Underwritten Shares were 1aken up by Hanny.

2. Assuming al) the Qualifying Shareholders take up all the Rights Shares provisionalty allotted 1o them
respectively.

1 As st 1he dare of whas snaouncement, Hanoy and [TC are interesied in apprasimately 200 36% apd
approxiteately 1.AT% of Wing On respectively. Wing On i an snavciated company of Haony and is
ireated a1 public Shareholders for the purpose of public floal al 1he Shares.

The Underwriter has undertaken 1o the Company that it shall use al) reasonable endeavours 1o
provide that each of the subscribers or purchasers of Underwritten Shares procured by it (save
where the Rights Shares are taken up by the Underwriter itself) (i) shall be third party independent
of, nol acting in concert with and shall not be connecred with the Direcsors, chief execulive or
substantizl sharchotders of the Company or their respective associates: (ii) shall 1ake up such
number of Rights Sharcs as necessary to cosure that the public float requirements under Rule 3.08
of the Listing Rules are complied with by the Company: and (iii) shall not, 10gether with party(ies)
acling in cancert with each of them, hold 30% ot more of the voring rights of the Company upon
campletion of the Rights Issue. The Underwriter will take necessary steps to ensore that 1he
puklic fleal requirements of the Company will be met upon completion of the Rights lasoe
including, among others, placing dowa its Shares on its own or through independent placing
sgents. Further announcement of the Company will be made in this regard.

FPaye 3

The Stock Exchange has stated that if, a1 the date of completion of the Rights Isvoe, Iess
than 25% of the Shares are held by the public or if the Stock Exchunge believes that:

- o false market exists or may exist in the tradirg in (he Shares; or

- there are too few Shares in public hands 1o maintain an orderly market,

then it will consider exercising its discretion te suspend tradiog in the Shares until a sufficient
public Noat is atiained,

WHITEWASH WAIVER

The Underwriting Agreement is conditional upon. among other things. the granling ul the
Whilewash Waiver by the Executive and the approval of the Whitewash Waiver by the Independent
Sharcholders. Voting on the Whitewash Waiver will be conducted by poll at the 3GM.

Hanny has no inteatien to iscur an obligation 10 make a general offer for all the issued Sharcx asa
result of subscriprion ol the Rights Shares pursoant to the Underwriting Agieement. Accordingly.
Hanny will make an application 10 the Exccutive for the Whitewash Waiver Tor the purpose ni
fulfillment of the conditions precedent 10 the Underwriting Agzeement.

As at the date of the Underwriting Agreement, Hanny and its concen pariics were interesicd in
35,239,773 Shascs, reprexenting approaimately 27.26% of the cxisting issued share capital ¢l the
Company. Save as aforcsaid and the Hanny Converiible Notes hetd by Hanny, none of Hanny ur
its concert partics held any securities or outstanding derivative in respect of the secutilier at the
Company as at the dale of this snaouncement. Pursuani to the Harny's Underiaking, Hanny will
take up ils entitlement ol 92,959,092 Rights Shares, Pursuant te Dr. Chan’s undertaking, he will
1ake up his entislement of 24,000,000 Rights Sharcs. In the event thal Hanny is required 1o
subseribe for 41,681,334 or more Undeswritien Shares under the ubligations of the Underwriting
Agreement. Manny and ils cancert parties will in aggregate become interested in 193,880,194 ar
inore Shares, representing 30% or more of the cnlarged issucd sharc capital of 1he Company. I
\his happens and in the absence of the Whitewash Waiver, Hanny will incur an obligation 10 mahe
a mandatory offer 10 the Shareholders ta acquire all the issued Shares, other than thove already
owned or agreed to be acquired by Hanay and ils concert parlies. pursuant to Rule 26 of the
Takcovers Code.

Hanny confirmed that none of Hanny and ils concert parties had deall in any Sharcs ar any
yecurilies of 1he Company during the period of six months prior to the date of thiz announcement.
Save for the Hanny's Undertaking and the undestakings given by Dr. Chan and Mr. Yu in respect
of their tuking up of their respective entitlements under the Rights Issur, theee is no ather
arrangement (whether by way of oplion, indemnity or otherwise) in relation to the shares of
Hanny or the Company and which might be material to the Rights [stue.

Save thal the Underwriter may terminate the arrangements s owl in the Underwriting Agreement
#5 menlioned in the section headed “Termination of the Underwriling Agreement™ abose. there is
AD Bihcr agreements or arrangements lo which Hanny is a party which relate to the circumsiances
in which it may or may nal invoke or scek to invoke a pre-condition or a condition tn the Righiv
Issue.

Remsons for Hanny te give the Hanny's Undertaking and enter into the Underwriting
Agreement

1TC is ap investment holding company which direcily and inditectly holds seraicyss invesiments
in a number of listed companies. The principa) activities of the ITC Group comprise invesiment
holding. the provision of finance. the provision of management services, propertly invexlment,
treasury investment, tradmg of building materials and machincry and the provision and opidtien
af an inlernei-based preciows metals rading platforin.

The Hasny Group is principally engaged in the trading of sccurities, property investment and
trading, holding of vessels for sand mining and other stratcgic investments including investments
in (i) subsidiarres whose shares are listed on the Ausirahan Securities Exchange and traded on the
OTC Bulletin Hoaed in the United Staies of America; (ii) associated companies whaose shares e
listed on the Stack Exchange and the Singapore Exchange Lintited; and (iii) long-toam convercibhe
notes issucd by companies whose shares are lisied on the Stock Exchange. Hanny is an invesiment
holding compsny.

On |3 Febraary 2007, the Company announced that i has appoinled Mr. Wong Yai Cheuny, also
known as Wong ling ("Mr, Wong"), ax an executive Director and Munaging Director. Given Mr.
Waong's ¢xlensive expezience in and influence on the movic industry in Hong Kong. the board ol
directors of Hazny is optimistic aboul ihe future prospect of the entertainment and media business
of the Group. Given the limiled access to the indusiry. the board of directors of Hanny considers
\hat it i3 in ils interests te sccure ils interests in entertainment and media business through Laking
up Hanny's entitlement of the Righls Shares and acting as che Underwriter. The mazimum ¢xposure
to Hanny in relation to the Hanny's Undertaking and the Underwriting Agreement is approsimately
HX$92.0 million and will be funded from Hanay's internal resources. Based on the above and in
light ©f the discount of the price of each Righrs Share Lo the prevailing markel price of the Shares,
the board of directors of Hanny considers the terms of the Hanny's Undertaking und the
Undeswriting Agreement arc fair and reasonable and the entering inte of such transaclions are in
the interesty of 1he sharcholders of Hanny 23 a whale,

Bused on the above, the board of directors of ITC also considers the terms of the Hanny's
Undertaking and the Underwriting Agreement are fair and reasonable and 1he entering inte of
such 1ransaclions are in the interests af the shaecholders of [TC as a whole,

GENERAL INFORMATION AND REGULATORY IMPLICATIONS

In respect of the Company

For the financial year ended 30 June 2006, the Group incurred audited consolidated losyes before
taxation of approximately HK$260.7 million and audited consolidaled losses after taantion and
minority interests of approximately HK3261.9 millien. The less is mainly atiributable 1o the share
of loys of associstes of approximacely HK$148.0 miltion, the impairment loys on guodwill of
approximately HK$40.4 million which is mainly resulung from the acquisition of the aszociaies
during the year and tw the luss from continuing operation of approximaicly HK$55.7 million. For
Lhe financial year ¢nded 30 fune 2005, the audited consolidated lesses before tanation of the
Group amownted te approximately HX$26.6 million; while the audited consclidaied loswes afier
waxativn and migorily inlerests of the Group amuunted 1o approsimately HK336.8 milhon. The
audited consalidated nee asaets of the Group attribulabie 1o the Company’s equity halders ws a1 30
June 2006 amounted to approximately HK3155.0 million.

An independent board committee of the Company comprising the indepeadent non-executive
Directors has been anted to make dations 1o the Independent Shareholders in respect
of voting on the resolution(s) to opprove the Righis laue at the SGM by way of poll. Hercules
Capital Limited has been approved by the independent board committee of the Company 1o he the
independent financial adviser to make recommendations to iself and Independent Sharchotders in
respect of the Rights lssve and the Whitewash Waiver. A cireulur contuining. among other things.
{i) funher details about the Rights lisve; a letter from the independent hoard commiitee of the
Campany 10 the Independent Sharcholders: {iil) a letier of advice from the independent financial
adviser 10 the independent board committee of the Cumpany and the Independent Shateholders in
relation to the Righis Issue and the Whitewash Waiver; and Liv} 2 notice of the SGM. will he
ditpatched by the Company to the Sharcholders as soon as practicable in accordance with the
Listing Rulcs and Takecvers Code.

The Rights Issue and the Whitewash Waiver will be subject to the approval by the Independent
Sharcholders at the SGM by way of poll. Mr. Ma is inlerested in [ 782,38% Shares as at the date
of this announcement. Hanny. Dr. Chan, Wing On. Mr. Y3 and Mr. Ma and their respective
associates and those Shareholders who are involved in or interested in the Underwtinng Agreement.
the Rights lssue and the Whitewash Waiver will abstain from voting in respect of the resolutionti~)
1o approve |he Rights 1tsue and the Whitewash Waiver at the SGM.




Subject to the Rights 1ssue being approved at the SGM. the Prospectus or Prospecius Documenis,
where appropriate, containing further information on the Rights Isxuc will be dispatched 1o the
Shareholders ax soon as praclicable.

1a respect of Banny

The Hanny's Undertaking and the transaction contemplaled under the Underwriling Agreemeni
constitute a discloseable transaction for Hanny under the Listing Rules. A circular af Harny
cuntaining details of, smong other things, the Underwriting Agreement will be dispalched to its
shareholders in accordance with the requirements of the Listing Rules.

in respect of ITC

As at the date of this announcement, the [TC Group holds 149,949,504 shares of Hanny,
representing approximalely 67.22% of the 1otal issued share capital of Hanny. As Hanny is an
indircct non-whoily owned swbsidiary of 1TC, the Hanny's Undertaking and the transaction
contemplated under the Underwriting Agreement also conslituie o discloseable lransaction for
1TC undes the Listing Rudes. A circular of TTC containing details of. among other things, the
Underwriting Agreement wiil be dispaiched to its sharcholters in accordance wilh the requirements
of the Listing Rules.

RESUMPTION IN TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was suspended with
2dfect from 9:30 a.m. on 7 March 2007 pending the release of this announcemeni. Applicatien has
besn made 1o the Stock Exckange for the resumption of wrading in the Shares from 9:30 a.m. on
14 Mazrch 2007,

DEFINITIONS

In this announcement. unless the contexl otherwise requires, the following lerms shall bave the
{ollowing meanings:

“Acceptance Date™ Ihe latest date for acceptance of, and payment lor, the Righis

Shares
Aasociale(s)” has the same meaning ascribed ta i1 in the Listing Rules
“Board” the board of Directors

“Business Day™

“Circular”

“Company™

“eancesl paries”
"CHrecter(s)”
“1x. Chan™

“EAF(s)”

“Eacculive™

"Group”

"Hanny" or “Underwriter”

“Hanny Converiible Notes™

“Hanay Group™
“Hanny's Undertaking”

“Hong Keng”
“Independenl Sharcholders”

“Lre
“1TC Group™
*Last Trading Day”

“Listing Commiltee”
“Lisung Rules™

“Mr. Ma™
“Mr. Yu™

“Non-Qualilying
Shareholder(s)”

"Overseas Sharcholder(s)”

“PAL(sY

4 day on which banks ure generally open for business in Hong
Kong other than Saturday

the circular of 1be Company comaining further infosmation on
1he Rights Tssue und the Whitewash Waiver together with the
notice of the SGM to approve the relevanc resolution(s}

See Corporation Limited (slock code: 491), a company
incorporated in Bermuda with limited liability and the Shares of
which are listed on the ruain board of the Stock Exchange

has the meanings ascribed 10 it in the Takeovers Code
directonis) of the Company

31, Chan Kwok Keung, Chartes, the controlting shareholder of
ITC and Chairman of ITC and Hanny

the excess application form{s} 1o be issued in connection with the
Rights Tssue

the Executive Director of e Corporalc Finance Division of the
SFC or any delegale of the Execulive Director

Ihe Company and its subsidiaries

Hanny Holdings Limited (stock code: 275}, a company
izcerperated in Bermuda with limited liability and the shares of
which are listed an the main boord of the Stock Exchange

the convertible notes due 2010 issued by the Company in the
appregate principal amaunt of HK$170,000.000 to Harny on 10
August 2005

Hanny and its sabsidiaries

an irrevecable ondertaking dated 6 March 2007 given by Hanny
in favour of the Company thal the Shares beneficially owned by
Hanny will not be disposed of from the date of such undertaking
fo the close of business on the Record Date and that it will ke
up its eatitlemens under the Rights Issue in full

the Hong Kong Speciul Administrative Region of the PRC

Shareholders other thzn (i) Hanny, Dr. Chan. Mr. Yu. Wing On
and Mr. Ma and their respective associales: and (ii) those
Sharcholdets who are involved in ar interested in the Underwriting
Agreemenl, the Righls Issuc and the Whitewash Waiver

ITC Corperation Limited (slock code: 372), a company
incorporated in Bermuda with limited liability znd whose shares
are listed on the main board of the Stock Exchange

ITC and its subsidiaries

6 March 2007, being the last irading day before the suspension of
the Lrading in the Shares, pending the refease of This announcement

the listing sub-committee of Lthe Stack Exchange

1he Rules Governing ine Listing of Securitiex on the Stock
Exchange

Mr. Mz Ho Man Hoftman

Mr. Yu Kam Kee, Lawrence, an executive Direcior and a
Shareholder interesied in spproximately 6.38% of the existing
issued share capital of the Company as at the daie of this
anaouncement

Qverseas Sharcholderts) in respect of whony the Directors, based
on legal opinions provided by the legal advisers, consider it
necessary or ¢xpedient nof o offer the Rights [ssue to such
Shareholders on account either of the legal restrictions under the
laws af (he relevant place or the requitements of the relevant
regulatory body or sfack exchange in char place

Shareholder(s) whosc name(s} appea: on the registee of members
af 1he Company at the ¢lose of business on the Record Date and
whose address(es) as shown on such vegisier isfare in a place(s)
vutside Hong Kong

the provisional allotment lelter(s) to be issued in connection with
the Rights Essue

“PRC™

“Prospectus™

“Prospectus Documents™
“Qualifying Shareholder(sY"
“Record Date”

“Rights Tssue™

“Rights Shate{s)”
“Seulement Date”

“SECT

"SGM”

“Sharets)”
"Shareholder(s)”
“Stock Exchange”
“Takeovers Code™

“Uaderwriting Agreement”

“Underwritten Shares™

“Whitewash Waivet™

©On behall of she board of
See Corperatisn | imited

Poge 4
The People's Republic of China
2 prospectus 10 be ixsued conlaining details of the Righs Issue
ihe Prospectus, PAL and EAF

Sharcholder(s), ather than the Non-Qualifying Sharchulders. whose
name(s) appear on the register of members of tie Contpany at the
close of business on the Record Date

the date by reference 1o which entitlemenis to the Rights Issue
are (e be delermined

the issue by way of sights of four (4) Rights Shares [o1 every
Share at a price v1 HK30 2 per Righis Share

nmew Share(s) ty be issued #nd allonied undez che Rights Issue.
being 517,003,864 Shares

the dale being the 1hird Besiness Day following the Accepance
Drate

Sceurities and Fytures Commission of Hong Kong

the special generyl meeting of the Comspany i which vesolulionts)
will be proposed 1o cunsider and. it thought lit. approve the Rights
Issue and the Whilewash Waiver

share(s? of HKS0.01 each in the share capim) ol the Company
nolder{s) of Share(s)

The Stock Exchange of Heng Kong Limited

Ihe Hong Kong Code on Takeovers and Mergers

the underwriting agreement dated 6 March 2007 enicred inia
between the Company and Hanny in relatien lo the underwriting
and certain other arrangements in tespect ul the Rights Issae

367.047.620 Rights Shares, being the to1al number of Rights
Shares 10 be issued pursuant to the Rights lisue less those Rights
Shares agreed and underlaken 1o be taken up by M. Yu. Hanny
and Dr. Chan

a waiver pursuant 1o Nole | of Notes on dispensations from Rule
26 of ihe Tukeavers Code from making o geneeal otier for all the
issued Shares as a result of any acquisition of voung rights in the
Company by virtue of (ke sbscription of (he Righis Shares by
Hanny and ity ¢ancert parties under the Rights Issue and tha
pursvan 1o the Underwriling Agreement

Wing On Travel (Holdings) Limiled (stock cede: 1 189). a company
incerporated in PBermuoda with himited liabidity and the shares of
which wre lisled on the main boatd of the Stock Eachange

Hong Kong dollar. the lawlul currency of Hong Kong
percenlage ot per veaium

On behalfl of the beard of
Hanny Haldings Limited

On behals of the board af
ITC Corparatian Limiled

Alr. Yu Kom Kee, Lawrence, Dr, Chan Enok Keung, Charles Dr. Chan Kwok Keung, Charles

ABS, MEE. LP.
Choirman

Horg Keng, 13 March 2007

Chairman Chairmun

As al the date of 1his announcement, the Direciars are as lollows:

Executive Directors:

Independent non-executive Directors:

Mr. Yu Kam Kee, Lawrence, BRI, MAE, LP, M, Li Fui Lung, Danny

Mz, Wong Yat Cheung
Mr. Carl Chang
Mr. Yu Kam Yuen, Lincola

Mr. Ng Hoi Yue, Herman
Hon. Shek Lai Him, Abtaham, 2 1.
M. Fong Shing Kwong. Michael

Mr. Tong Chin Shing
As a1 the date of this announcement, the diteciors of Hanay are as {ollows:

Executive directors:
Dr. Chan Kwok Keung, Charles (Chairman}
Dr. Yap. Allun (Managing Director)
Mr. Lui Siu Tsuen, Richard
(Deputy Munaging Director)

tndependent non-executive directons:
Mr. Kwek Ka Lap. Alva

Mr. Wong King Lam. loseph

Mr. Peon Kwok Hing, Albert

As at 1he date of this anpouncemenl, the directors of 1TC are as follaws:

Ececutive directars: Tndependent non-executive direcrars;
Dr. Chan Kwok Keung, Charles {Chairman) Mr. Chuck. Winston Calplor
Ms. Chau Mei Wah, Rosanna M. Lee Kit Wah

(Depury Chairmar & Managing Director) Hon. Shek Lai Him, Abraham, £.#.
Me. Chan Kwok Chuen. Augustine
Me. Chan Fut Yan
Mr. Cheung ion Kit

The directors af tke Company jointly and severally aceept full responsibitity for the accurory of
the informatiun cuntalned in thiz ansouncement focher than those relating to the Hanny Growp
and the ITC Group) arnd canfirm. havirg made all reasenable enguiries, that io the best of their
knowledgr, opinians expressed in thiz anhouncement (other thaa these refating 1w the Hanny
Group and the ITC Group) have been arvived i after dur ond careful consideration and theve ure
ne other facts (other than those relating 10 the Hanny Group and the ITC Gronp) sot corttained in
this anneuncement, the amission of which would make amy sigrement in this antnencemem
misleading.

The directaors of Honay jointly and severally accepr full responsibility Jor the accuracy of rhe
infarmdrion comtained in this ennouncement (other than these relating 10 the Group ond the ITC
Group) and confirnn, having made all reasonable enquiries, thai 1o the best of their baowledyge,
opinions expressed in this anmeuncement {other than thase relating to the Group and the (TC
Group) have been arrived at after due and coreful congideruiion and there wre no Other focts
tother than thuse relating v e Growp and the ITC Group) not continined in this danoinceinent,
the omistion of which would make any siatement in this announcement mistrading.

The direciors of ITC jointly and severally uccept full respunsibility fur the accurecy of the
infermation vaniaided in this apnouncemenr fprher than these relating to the Group ond Hanm
Group) and confinm, having made ail reasonuble engniries, that to the brat of their bhowledge.
opinions expressed in this announcement {wher than these relaring to the Group and Huney
Group} have been arrived ar after due and careful contideration and therr are na ather facis
{other than those relating to the Group and Hanny Group) net comiained e this announsemen,
the omistion of whick would make any statemen: in this ennouncement misleading.

*  For ideatificatien purpoae only
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